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Itel Rail Corporation
'55 Francisco S
San Francisco,
(415) 984-4000

June 26, 1985

Honorable James H. Bayne, Secretary
Interstate Commerce Commission |ii|i-0i
Washington, B.C. 20423 *«« **

Dear Mr. Bayne: WERSTWE COMMERCE 01
J '?f:

Pursuant to 49 U.S.C. Section 11303(a) and the Interstate rCommerce Commission's
rules and regulations thereunder, I enclose herewith on behalf of dtel Rail Corporation
for filing and recordation under the Lease Agreement dated as of December 23, 1977
between Itel Corporation, Rail Division as predecessor in interest to SSI Corporation
and Marinette, Tomahawk and Western Railroad Company which was filed with the
I.C.C. on May 26, 1978 and given I.C.C. Recordation No. 9406, four counterparts each
of the following document:

\ ^ .

^ ..... 1. Amendment No. 2 dated May 2, 1984 to the Lease Agreement,, among Itel
I'jd - D Corporation, SSI Corporation, and Marinette, Tomahawfo and Western

Railroad Company dated as of December 23, 1977.

, £' 2. i\mendment No. 3 dated August 6, 1984 to the Lease Agreement among
7 ° ** " Itel Corporation, SSI Corporation, and Marinette, Tomahawk and Western

Railroad Company dated as of December 23, 1977.

The names and addresses of the parties to the aforementioned .apeg if"1 7* 4-4
- •* SJ i* 3; r.,;.,o rxj''-'- •"in .•"'•'.

Marinette, Tomahawk and Western Railroad Company (Lesse^ *** \jii^
P.O. Box 310 ' -
Tomahawk, WI 54487 . ; » • € » • 0-.,.;|' .. . . . > ,,„ -01 ......... !

,-r
! I-1- ,n-;o

Itel Rail Corporation (Lessor) • • . . . o . 3 . — i rn

55 Francisco, 5th Floor ;
: ..- Si 1 .^ °

San Francisco, CA 94133 . :=« S '< ""
''•"• • 1

The equipment covered by Amendment No.i 2 (referenced in paragraph 1 above)
is fifty (50) 50'6"," Plate C, 70-ton XM boxcars bearing reporting marks MTW 1100-1149.
The equipment covered by Amendment No. 3 (referenced in paragraph 2 above) is fifty
(50) 50'6", Plate C, 70-ton XM boxcars bearing reporting marks MTW 8000-8027 and
MTW 8029-8050. , • ' '

Also enclosed is a check in the amount of $20.00 for the required recording
fee.



Honorable Bayne
June 26, 1985
Page Two

Please stamp all counterparts of the enclosed Amendments with your official
recording stamp. You will wish to retain one (1) counterpart of the document for
your files; it is requested that the remaining three (3) counterparts to the bearer of
this document.

Sincerely,

Denise M. Bottarini
Senior Legal Assistant

/vdv/75

cc: Robert S. Clark
J. Michael Kelly
Virginia Hanger
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AMENDMENT NO!. 2 (the "Amendment") to that certain Lease Agreement (the
"Lease Agreement"MMatecHgs of December 23, 1977 among Itel Corporation, SSI Rail
Corp. and MARINETTE, fOMA*HAWK AND WESTERN RAILROAD COMPANY ("Lessee")
is made this 2nd day of (May, 1984 by and between ITEL RAIL CORPORATION as
successor in interest to both SSI Rail Corp. and Itel Corporation ("Lessor") and Lessee.

\ W I T N E S S E T H :

WHEREAS, Lessor and liessee are parties to the Lease Agreement pursuant to
which three hundred fifty (350) boxcars bearing the reporting marks MTW 4300-4599
and 8000-8049 have been leased, by Lessor to Lessee;

WHEREAS, Lessee desires to lease from Lessor, for a certain period of time,
fifty (50) additional boxcars.

NOW, THEREFORE, in consideration of the premises and mutual agreements
contained herein, the parties hereto agree to amend the Lease Agreement as follows:

1. All terms defined in the Lease Agreement shall have their defined meanings
when used in this Amendment.

2. Equipment Schedule No. 5, attached hereto, which references fifty (50) boxcars
bearing the reporting marks MTW MMpM^ ("Boxcars"), is hereby added and
made a part of the Lease Agreements

3. With respect to the Boxcars bearing the reporting marks MTW 66!)U-»U^9 only,
Subsection 2. A. of the Lease Agreement shall be replaced by the following:

"2.A. This Lease Agreement shall remain in full force until
it is terminated as to all of the Boxcars as provided herein.
The term of the Lease Agreement with respect to each
Boxcar described on Equipment Schedule No. 5 shall com-
mence at 12:01 P.M. on the date and at the location that
such Boxcar is restencilled pursuant to Section 3.A., and
shall expire as to all of the Boxcars on Equipment Schedule
No. 5 on March 31, 1987."

k. With respect to the Boxcars bearing the reporting marks MTW 0050*034$ only,
Subsections 3. A. and 3.B. of the Lease Agreement shall be replaced by the
following:

"3.A. Lessee hereby approves the specifications of the
Boxcars delivered to it by Lessor. Lessee shall, at its
expense, remark the Boxcars with the railroad markings of
Lessee in compliance with all applicable regulations. Each
Boxcar shall be deemed delivered and subject to the terms
and provisions of this Lease Agreement at 12:00 Noon on

/-3S»GNED TO FM-13T SECURITY BANK • r^OR1'?, INTEREST ASSIGNED TO
( • UTAH. N.A.. "TRUSTEE, UNDER- pr'-T F,FT:;!JR;TY BANK OF
A LEASE ACSSGNfvlENT DATED ; JT^.H M A WIT! ..... i RESPECT ..... I'D
AS OF ............... ::̂ A,̂ ;/ ....... >D ...................................... . ..................... , ..... ZJ&J ................ . CARS'NUMBEP.ED Cffî i ......... LIOO.:: ...... UL<t>



the date and at the location such Boxcar is remarked ("De-
livery"). Notwithstanding that Lessee may not have immedi-
ate physical possession of the Boxcars leased hereunder,
Lessee agrees to pay the rent set forth in this Lease Agree-
ment. To move the Boxcars to Lessee's railroad line and
to ensure optimal use of the Boxcars after the Initial Loading
(as hereinafter defined), Lessor agrees to assist Lessee in
monitoring Boxcar movements and, when deemed necessary
by Lessee and Lessor, to assist in the issuance of movement
orders with respect to such Boxcars to other railroad lines
in accordance with Interstate Commerce Commission ("ICC")
and Association of American Railroads ("AAR") interchange
rules. If Lessor incurs expenses in having other railraods
move Boxcars In accordance with this Section with Lessee's
approval, except for any expenses incurred in the initial
delivery of such Boxcars to Lessee's railroad line pursuant
to this Section, Lessee shall reimburse Lessor for such ex-
penses within ten (10) days of receipt of invoice from Lessor.
For the purposes hereof, the term "Initial Loading" as to
each Boxcar, shall be the earlier to occur of either (I) the
date such Boxcar shall have been loaded off Lessee's railroad
line with the first load of freight, or (2) the thirty-first
(31st) day after such Boxcar is delivered pursuant to this
Section.

"3.B. Lessee shall load the Boxcars from Lessor prior to
loading any substantially similar boxcars leased by or assigned
to Lessee from other parties subsequent to the date of this
Lease Agreement, purchased by Lessee subsequent to the
date of this Lease Agreement, or interchanged from other
railroads; provided, however, that this shall in no event
prevent or prohibit Lessee from fulfilling its obligations to
provide transportation and facilities upon regsjjnoW«~Teqrjel
therefor."

c
5. With respect to the Boxcars bearing the reporting marks NyiTW }80XOC800S>»nly,

Section 6 of the Lease Agreement shall be replaced by the* following: -"""

"6. Lease Rental

A. Definitions

(i) "Revenues" shall be the total revenues earned and due from
other railroad companies for the use or handling of the
Boxcars, including but not limited to, per diem and mileage,
whether or not collected and received by Lessor and without
regard to any claimed abatement, reduction or offset caused
by any action of Lessee, provided, however, that upon the
occurrence of any such abatement, reduction, or offset,
Lessee shall, within ten (10) days of Lessor's request, reim-
burse Lessor for such amounts.

(ii) The "Utilization Rate" of the Boxcars shall be determined by
a fraction, the numerator of which is the aggregate number
of days in each calendar year that Revenues were earned on
the Boxcars commencing from the Initial Loading, and the
denominator of which is the aggregate number of days in
each calendar year that the Boxcars are on lease to Lessee,
commencing from the Initial Loading.



(iii) Commencing from Delivery through and including December 31,
1984 ("First Base Rental"), the "Base Rental" shall be defined as
the sum equal to the Revenues which the Boxcars would have
earned in the aggregate at a Utilization Rate of sixty (60) percent,
with the assumption that each Boxcar travelled ninety (90) miles
per day. Commencing from January I, 1985 through and including
March 31, 1987 ("Second Base Rental"), the "Base Rental" shall be
defined as the sum equal to the Revenues which the Boxcars would
have earned in the aggregate at a Utilization Rate of eighty (80)
percent, with the assumption that each Boxcar travelled ninety (90)
miles per day.

B. Lessor shall receive all Revenues earned by each Boxcar prior to its Initial
Loading. Each Boxcar delivered pursuant to Subsection 3.A. shall become
subject to the rental calculation under Subsection 6.C. upon the Initial
Loading of such Boxcar.

C. Lessee agrees to pay the following rent to Lessor for the use of the
Boxcars:

(i) In the event Revenues earned in any calendar year or applicable
portion thereof are equal to or less than the applicable Base Rental,
Lessor shall retain a sum equal to one hundred (100) percent of
the total Revenues.

(ii) In the event Revenues earned in any calendar year or applicable
portion thereof exceed the applicable Base Rental, Lessor shall
retain an amount equal to the Base Rental and Lessee shall receive
all Revenues received in excess of the Base Rental.

D. The calculations required in Subsection 6.C. shall be made within five (5)
months after the end of each calendar year ("Final Calculations"). How-
ever, to enable Lessor to meet its financial commitments, Lessor shall,
prior to making such calculations, retain the payments received by it on
behalf of Lessee. Further, since the parties desire to determine on a
quarterly year to date basis the approximate amounts owed under Sub-
section 6.C., Lessor shall within three (3) months after the end of each
calendar quarter, calculate on a quarterly year to date basis the amount
due either party pursuant to this Section. Any amounts payable pursuant
to the preceding sentence shall be paid promptly following such calculation,
provided, however, that within twenty (20) days following the Final
Calculation, any amount paid to either party in excess of the amounts
required shall be refunded to the appropriate party.

E. If, with respect to any calendar quarter, Revenues are less than the
applicable Base Rental, Lessor may, at any time, at its option and upon
not less than ten (10) days prior written notice to Lessee, terminate this
Agreement as to such Boxcars as Lessor shall determine; provided, however,
that Lessee may, at its option, within ten (10) days of receipt of such
notice from Lessor, void such termination notice by agreeing to pay within
thirty (30) days to Lessor an amount equal to the difference between
actual Revenues for such calendar quarter and the applicable Base Rental
for such calendar quarter.

-3-



F. In the event damage beyond repair or destruction of a Boxcar has
been reported in accordance with Rule 107 of the AAR Field Manual
of the Interchange Rules and Rule 7 of the AAR Code of Car Hire
Rules and Interpretations-Freight, said destroyed Boxcar will be
removed from the rental calculations of this Lease Agreement on
the date car hire ceased as set forth in the aforementioned Rule
7. Lessor may, at its expense, replace any destroyed Boxcar with
similar equipment upon prior written notice from Lessor to Lessee.

G. In the event the ICC issues any order which eliminates, reduces
or modifies mandatory per diem and mileage payments to boxcar
owners by boxcar users for use of the owner's boxcars, as currently
established, Lessor may, at its option, terminate this Lease
Agreement."

6. Except as expressly modified by this Amendment, all terms and provisions of
the Lease Agreement shall remain in full force and effect.

7. This Amendment may be executed by the parties hereto in any number of
counterparts and all said counterparts taken together shall be deemed to
constitute one and the same instrument.

ITEL RAIL CORPORATION

By: fiP%UA
•̂ ^̂ ••̂ 11 ••-nir-i-IB- n

MARINE
WES

Title: /\c:/h',tn

Date: -I...J u. j u

O^

icl'?> \

OMAHAWK AND
ROAD COMPANY

<e: Vice President & General Manager

Date: June 12. 1984



STATE OF CALIFORNIA )
) ss:

COUNTY OF SAN FRANCISCO )

On this 3-lrtV\ day of .̂['u. l[ y _ , 1984, before me personally appeared

4 ^::'. r^^ej&jLjfo me personally known, who being by me duly sworn says that

such person is* P" resident of Itel Rail Corporation, that the foregoing Amendment No.

2 was signed on behalf of said corporation by authority of its board of directors, and

such person acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation.

" "J

: . . . -

^ ^Kf?''* CJTVANC Cv'JH~t OF :.';•.[• . ';i^'!r
V '-iiSssS--'" 1,1... r-,.,,.,, tX"'rtsMt,'. -:., ', vtj S1,...

/ ..... I
""

_
Notary Public

STATE OF Wisconsin

COUNTY OF Lincoln

_)
) ss:
)

tnis 12 day of june

John C. Ormond

, 1984, before me personally appeared

, to me personally known, who being

ofby me duly sworn says that such person is v.P. & General Manager

Marinette, Tomahawk and Western Railroad Company, that the foregoing Amendment

No. 2 was signed on behalf of said corporation by authority of its board of directors,

and such person acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

Notary Public
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EQUIPMENT SCHEDULE NO. 5

Itel Rail Corporation hereby leases the following Boxcars to Marinette, Tomahawk and

Western Railroad Company subject to the terms and conditions of that certain Lease

Agreement dated as of December 23, 1977.

A.A.R.
Mech.
Desig. Description

Dimensions No.
Inside Doors of

Numbers Length Width Height Width Cars

XM 50' Plate C
Boxcar, 70-Ton

MTW 1100- 50'6" 9'6" 11'1-3/4" 10'
1150,

50

ITEL RAIL CORPORATION

BY:

TITLE:

DATE: ...IILA.

MARINETTE, TOMAHAWK AND WESTERN
RAILROAD/COMPANY

^
-•Vice President ^ General Manager

DATE; June 12, 1984



STATE OF CALIFORNIA )
) ss:

COUNTY OF SAN FRANCISCO )

day of ^ 1984, before me personally appeared

,. to me personally known, who being by me duly sworn says that
P

such person is'"Presioent of Itel Rail Corporation, that the foregoing Equipment Schedule

No. 5 was signed on behalf of said corporation by authority of its board of directors,

and such person acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

<:/W'M...i & /' Mvvvr^Ay
<;-JNotary pub(ici/

STATE OF Wisconsin

COUNTY OF Lincoln

_)
) ss:
)

On this 12 day of June

John C. Ormond

, 1984, before me personally appeared

, to me personally known, who being

by me duly sworn says that such person is y.p. & general .Manager of

Marinette, Tomahawk and Western Railroad Company, that the foregoing Equipment

Schedule No. 5 was signed on behalf of said corporation by authority of its board of

directors, and such person acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

Notary PubRc


